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SERVICE AGREEMENT I

{(ICB-Matrix) |

Customer State of DE Division of Libraries ("Custorner™) Main Billing Tel, No; 302-189-6786 |
Name:

Address: 121 Duke of York Street 1CB-M Case No./Price 2012-600470 Revi

Dover, DE 18801 Quote 1D N

Services. Customer hereby requests and agrees 1o purchase from the Verizon company(jes) identified in the applicable
Exhibit(s) (“Verizon") the services Identified in the Exhibit(s) {the “Service"} altached to this Service Agreement, Including
Schedule A as applicable, (the "Agreement”) or added by a fully executed Amendment to this Agreement, subjsct to
Verizon's receipt of any necessary regulatory and other governmental approvals required o provide the Service under the
terms hereof. The Services are furither described in Verizon's applicable taritfs and guides for incumbent locat services
{including but not limited to the Administrative Guidelines and ILEC Product Guide) which are incorporated inlo this
Agreement by reference and can be viewed at: hitpi/fwww . verizon.com/taritis, Refersnces made to “tanff’, “tariffz” and
“tariffed rates, terms and conditions” in the Agreement and Exhibits shall include the applicable guide with respect to det
tariffed iIncumbent local Services provided hereunder except where the context indicates the reference is not applicable 1o
de-tariffed Service. Each Verizon company providing Services under this Agreement is responsible only for the
performance of the Services It is providing as sel ouf in each Exhibit hereto and is not responsible for the performance of
any other entity’s obligations under this Agreement, :
Term of Agreement; Service Period. The term of this Agreement shali commence July 1% 2012 and shall continue for g
period ot twelve (12} consecutive months, This Agreement may be extended for up lo two (2) one {1) year renewal
periods. Any renewal shall be upon mutual agreement of the parties, Customer shall purchase the Services identified in
each Exhibit for the period of time staled in the Exhibit (the “Service Period”). The Service Period will commence and
expire as set forth In the Exhibit. If either party terminates this Agreement as provided above, the terms and conditions of
this Agreement will remain in full force and effect with respect to any Services provided hersunder until the then current
Service Period has expired. For those Services which, in accordance with the Exhibit, continue to be provided on &
month-to-month basis upon expiration of the Service Period, this Agreement will remain in full force and efect with'
respect to such Services untll the Services are disconnected by elther party upon notice to the other. Such notification by.
Customer will be effective on 30 days notice; such notification by Verizon will be effective on 60 days notice. )

Charges. Customer will pay the rates and charges set forth in the attached Exhibil(s) and also shall pay all applicable:
taxes, fees, and charges, including but not fimited to Federal End User Common Line Charges, charged pursuant tol
applicable law, regulations, or tariffs in connection with the Service. !If Customer cancels or terminates this Agreement orl
any Service prior 10 expiration of the Service Period, Customer wilt promptly pay ta Verlzon lermination charges as set‘l
forth in the applicable Exhibli(s).

Notices. Notices undet this Agreement shall be sent by first-class U.S. malil, postage prepaid, to Customer at the:
address specified above, and to Verizon at Verizon Business Services, 6415-8455 Business Center Drive, Highlands,
Ranch, Colorade 80130, Attn: Customer Service, with a copy to Verlzon Business Services, Atin: Vice President, Legal, !
22001 Loudoun County Pkwy, Ashburn, Virginia 20147, Notices shall be deemed effective five husiness days after such
mailing.

Miscellaneous

(8) Neither party will disclose the terms of this Agreement to any other person without the prior written consent of the
other patty, except as may be necessary 10 comply with applicable law, regulation, or filing requirements.

(b} Inthe event of any claim or dispute, the laws of the jurisdictior in which Verizon provides to Customer the particular
Service that is the subject of such claim or dispute shall apply. This Agreement and its provisions shail not be construed
or interpreted for or against any party hereto because that parly drafted or caused that party's legal representative to draft
any of its provigions,

(¢} No liability shall result from Service fallures caused by fires, floods, severe weather, acts of govemment or third
partles, strikes, labor disputes, inability to obtain necessary equipment or services, or other causes beyond such party's
reascnable control.

{d) If any provision of this Agreement or the provision of any Setvice under the terms hereof is illegal, invalid, or
otherwise prohibited under applicable law or regulation in any state or jurisdiction, or does not receive any governmanial
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or reguiatory approval reguired by law in any state or jurisdiction, then this Agresment shall be construed ag i not
confaining such provision or requiring the provision of such invalid, illegal, prohibited, ar unapproved Service in sueh state
or jurisdiction,

{e) Verlzon may assign or transfer part or all of this Agreement to any Verizon affifiate or successor to substantially éxﬂ
of its gssets in the locations where Service is provided hereunder, Upan reasonable prior writter notice to Venzon
Customer may assign ot transfer this Agreement to any company that is the successor to substannally all of its assets
provided all charges for Service provided prior to such transfer or assignment are paid in full when due. Except as
otherwise requirad by applicable law or regulation, afl other attempted assignments shafl be void withoul the prior written
consent of the other party.

{fy - Except as otherwise required by appificable faw or regulation, the Service provided hereunder may not be resold by
Customer.

{0y Termination of this Agreement or a Senvice for any cause shall not release either parly from any habﬂzly which at the
time of termination had already accrued or which thereafter accrues for any act or omission accurring prior to the
termination or from an obligation which, by fts nature, survives termination.

(h) The terms and conditions of this Agreement, including Schedule A and the Exhibil(s), will not be modified or
amended by any purchase order document issued by Customer (whether signed by one or both parties). Any terms and
conditions contained in such Customer purchase order document in conflict with this Agreement shall be void and of no

effect.

Customer Consent to Use of Customer Proprietary Network Inforenation (CPNI). Verizon acknowledges that it has a
duty, and Customner has a right, under federal and/or state law to protect the confidentiality of Customer's CPN, CPNj
Inciudes information relating to the quantity, technical configuration, type, destination, location, and amount of use of the
telecommunications and interconnected voice over internet Protocol services Customer purchases from Verizon, as well
as related local and toll billing information, made available fo Verizon solely by virtue of Customer's relatuonsmp with
Verizen, With Customer consent, Verizon may share Customer CPN! and other Confidential Information among its
affilistes, incduding Verizon Wireless, and with agents and pariners, so that ali may use this information o offer Customer
the full range of products and services offered by Verlzon and its affiliates, inctuding local, long distance, wireless, and
Internet services (see www.verizon.com for a description of Verizon companies and setvices). By signing this Agreement,
Customer consents 10 Verlzon using and disclosing Customer CPN! as described above. Customer may refuse CPNI
consent by signing this Agreement and by notifying Verizonh in writing at cpni-notices@ verizonwireless.com and gpni-
notices @verizonbusiness.comn of Customer's decision to withhold Customer's censent, Customer’s consent or refusal
to consent will remaln valid until Customer otherwise advises Vearizon, and in either case, wilt not affect Verlzons

provision of service to Customer.

Tariffs and Limitation of Liabllity. The terms and conditions that shall apply in connection with the Service, and the'
rights and liablities of the parites, shall be as set forth herein and in ali applicable tariifs now or hereafter filed with the
applicable state regulatory commission and/or the Federal Communications Commission. Except for payment by
Customer of amounts owed to Varizon for Services provided under this Agreement, in no event shall either party be liable
to the other party tor any spacial, indirect, incidental, or consequential damages arising in connection with this Agreement.
ar the provision of any Service, whether clalim is gought in contract, tort (including nagligence), strict tability or otherwige |
aven if the party knew or should have known of the possibility of such damages. The RFP, the Service Provider's
proposal response, the purchase order, the executed contract and any suppiemental documents between the|
State of Delaware and the successful Service Provider shall constitule the contract belween the State of
Delaware and the Service Provider In the event there is any discrepancy between any of these contract
documents, the following order of documents governs so that the former prevails over the latter: This
Agreement (including Schedule A and the Exhibit{s} attached here to), State of Delaware's RFP, Service
Pravider's response to the RFP, and purchase order. This Agreement may not be modified or rescinded except by
a writing signed by authorized representatives of each party.

[REMAINDER OF PAGE INTENTIONALL LEFT BLANK]
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System Agreement

IN WITNESS WHEREOF, the parlies hereto have caused this Agreement 1o be duly executed. Each party
watrants and represents that its respective representative whose signature appears below have been and are on

the date of signature duly authorized to executs this Agreement and that each party has the authority to enter into
this Agreement.

Verizon Business Netwark Services inc. USTOMER'S LEGAL NAME (-Customer:
on behalf of the Verizon Company(ies) identified State of Delaware, Division of Ulbraries
In the aﬂanhnrl Cvhihitiol

By: . . By: ;
Name: Name: el Ny viten \
Titie: g laal Anthony Recine . Title: Shelo Lderatvan | Bk !
Date: _; j 1 1____ Vice President . Date: 3W\A\laxnia. v
i
|
E .
"
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Schedule A

The terms and conditions of this Schedule A apply for Intrastate Exchange Services in the States of California, Delaware,
Florida, Pennsylvania, Rhade island, Texas, and Virginia {except for 911 services in all slates fisted and speciat access
services in California, which remaln subject to tariff). If Customer purchases such Intrastate Exchange Services in any
state{s) listed above, then the terms and conditions under this Schedule A shall apply to such Services in such state(s)

which shall supersede any conflicting provisions of the tarifts and guides. !

Invoices and Payment. Customer will pay all Verizon charges (except Disputed amounts) within 30 days of receipt of
an invoice. Such receipt is deemed 10 be five (5) days from the date of invoice. Customer will pay a iate payment charge
on any amount not paid or Disputed within such 30 days, equal 1o the lesser of: (g) 1.5% per month, {b) the amount
indicated in & Service Attachment, or (¢} the maximum amount allowed by applicable law. 29 Del. C. §6516. A “Disputed”
amount is one for which Customer has given Verizon written notice, adequately supported by bona fide explanation and
documentation. Any invoice not Disputed within 8 months of the Invoice is deemed correct and binding on Customer.
Payment by procurement card (P-card) is an acceptable form of payment. |

Customer Responsibilities. Customer agrees to provide Verizon with any access and support necessary for the
implementation, maintenance and provision of the Services requested hereunder. Customer is responsible for taking ali
steps necessary {o Interconnect the Services at Customer's location(s) including ensuring proper intercannection with the
facilittes and equipment provided by Verizon, paylng all costs associated with interconnection, securing any necessary
ficanses, fight of ways and permits and providing proper space, electrical power, heating, venfilation and cooling. Verizon
shall not be Hlable for any damages or losses caused by the failure of equipment, inside wire or other facilities provided by
Customer or & third party. . Customer is solely rasponsible for the selection, implementation and maintenance of security
features for protection against unauthorized or fraudulent use of the Service(s} and Verizon shall have no ltability for.
Custormet’s selection of such security features, implementation and maintenance therefore.

Suspension of Services. In addition 1o Verizon’s right to suspend Service for non-payment of undisputed charges,
Verizon may suspend or fimit use of any Services under this Agreement without liability and with notice to Customer under,
other conditions as provided in the applicable guide, including use of the Service In gn unauthorized or fraudulent manner. |

Unauthorized Use. Without prejudice to Customer's rights to assert third-party responsitility therefor, and without
prejudice to Verizon's rights and remedies under applicable faws, rules, regulations or orders, Including but not limited 1o,
its rights to Impleader, as between Verizon and Customer Verizon shall nol be responsible under this Agreement fori
damages, cosls and allomeys {ees in connection with any claim arising out-of any damages as a result of the;
unauthorized or fraudulent use or misuse of the Services by Cusiomer, ;

Indemnification. Verizon shall not be liable for any and all losses, claims, demands, expenses {including reasonable
attorney's fees), or any liabiity whatsoever, arising from any use of the Services by Customer or by person or entity-
permitted by Customer to use the Services, including without limitation, liability resulting from ihe content of

communication such as defamation, fraud or invasion of privacy. cr any combination of the Services with other products or .
services not provided by Verizon, any medification of the Services or any infringement of inteilectual property as a result

of such combination or modification,

Warranty Disclaimer. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE APPUICABLE TARIFF OR GUIDE
FOR INCUMBENT LOCAL SERVICES, VERIZON DISCLAIME ANY AND ALL HEPRESENTATIONS AND
WARRANTIES, EXPRESS, IMPLIED OR ARISING BY COURSE GF PERFORMANCE, DEALING, CUSTOM OR TRADE
USAGE, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARBANTIES OF MERCHANTABILITY, FITNESS FOR A
FARTICULAR PURPOSE (EVEN IF VERIZON KNEW OR SHOULD HAVE KNOWN OF SUCH PURPOSE) AND NON-
INFRINGEMENT. CUSTOMER AGREES THAT THE SERVICES PROVIDED HEREUNDER ARE PROVIDED ON AN
“AS 18" AND "AS AVAILABLE" BASIS. VERIZON OOES NOT WARRANT THAT THE SERVICES WiLL MEET
CUSTOMER'S NEEDS, OR WILL BE UNINTERRUPTED, ERROR-FREE, OR SECURE.

Limitation of Liability. EXCEPT FOR DAMAGES RESULTING FROM UNAUTHORIZED OR ILLEGAL USE OF THE
SERVICE BY CUSTOMER, ITS EMPLOYEES, AGENTS, SUBCONTRACTORS OR OTHER THIRD PARTIES, NEITHER
PARTY (NOR TS SUPPLIERS OR AFFILIATES) SHALL BE LIABLE TO THE OTHER PARTY FOR PUNITIVE,
SPECIAL, CONSEQUENTIAL, INCIDENTAL, OR INDIRECT DAMAGES INCLUDING WITHQUT LIMITATION, LOSS OF
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BUSINESS PROFITS, OR OTHER COMMERCIAL OR ECONOMIC LOSS ARISING IN CONNECTION WITH THE
SERVICES, EVEN IF THE PARTY KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES, |

|
With the exclusion of direct damages imposed on the Gustomer for bodily injuries, including death, and tor damages :to
reat or tangible personal property to the extent caused by the negligent or otherwise tortious acts or omissions of Verizon
or its agents or amployees In the course of performance under this Agreement VERIZON'S MAXIMUM TOTAL LIABILITY
TO THE OTHER PARTY IN CONNECTION WITH THE SERVICES, FOR ANY AND ALL CAUSES OF ACTION AND
CLAIMS SHALL BE THE VALUE OF 12 MONTHS OF SERVICE UNDER THIS CONTRACT: '

NOTHING IN THIS SECTION LIMITS CUSTOMER'S PAYMENT OBLIGATIONS UNDER THE AGREEMENT,

Confidential Information. Except as required by law or regulation, each party promises that during the Term and for three

years after, it will use the other party's Confidentiat Information only for purposes of this Agreement, not disclose it to third

parties except as provided below, and protect # from disclosure using the same degree of care it uses for its own

Confidentiat Information (but no less than a reasonable degree of care). Such a party may disclose the other party's

Confidential Information only to its employees, agents and subcontractors (including professional advisors and auditors),

and to those of its afflliates, who have a need to know for purposes of this Agreement, and who are bound fo protect it

from unauthorized use and disclosure under the terms of & writlen agreement at least as protective as the related terms of

this Agreement. In any case, a party is responsible for the treatment of Confidential Information by any third party to

whom it discloses it under the preceding sentence. "Confidentia) Information® means information {in whatever torrn} {§)

designatad as confidential; (il) relating to this Agreement or potential changes to it {itl) relaling to the parly's business

affairs, customers, products, developments, trade secrets, know-how or personnsl; or (lv) recelved or discovered at anfl

time that this Agreement is in effect, or ctherwise in conhection with this Agreement, by a party (including through an

affiliate or other agent), which information should reasonably have been undersiood as Confidential Information of the party
(or one of its affiliates or subcontractors), either because of legends or other markings, the circumstances of disclosure or
the nature of the information itself. Confidential information does not Include information that: {a} is In the possession of
the receiving parly free of any obligation of confidentlality at the time of lis disclosure; (b} is or becomes publicly known

other than by a breach of this provision; (¢) is recelved without restriction from & non-party free to disclose it or (d) g
developed independently by the receiving party without reference to the Confidential information. In addition, informationy
whether or not Confidential information, may be disclosed by a receiving party as may be required or authorized by
applicable law, rule, regulation, or lawful process provided that the receiving party, to the extant practicable and permitted
by applicatile law, rule, regulation, or lawfui process, first notifies the disclosing parly in order to permit the disclosing party,
to seek reasonable protective amangements. Confidential Information (excluding CPN! that is also Confidentiall
Information) remains the property of the disclosing party and, upon request of the disclosing parly, must be returmed or,
destroyed al the end of this Agreement. if there is a breach or threatened breach of this confidentialty provision, thes
disclosing party will be entitled to specfic performance and Injunctive or other equitable reiief as a non-exclusive remedy.
This clause does not prevent a parly from announcing the existence of the terms of this Agreement internally (e.g., to its
employees and affiliates). Verizon shall not be deemed 1o have received, obtained, discovered, processed, stored,
maintained, or bsen given access to Customer Confidential Information solely by virue of the fact that Customer receives,
transmits, obtains or otherwise exchanges such information through its use of the Services (including without limitation
any of Verizon's voice and/or data, sarvices included in the Services). Customer is responsible for taking steps to protect
the confidentiality and integrity of information, including without imitation Customer Confidential Information, that it
receives, transmits, obfains or otherwise exchanges with third parties through its use of the Services, by using, for
example, encryption or other security measures for lts network transmissions.
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Exhibit A

Verizon Company Name: Verizon Delaware inc. (referred to in this Exhibit as “Verizon™) ]
State: Delaware i
Customer Name: State of Delaware Division of Libraries s
ICB-M Case No.: 2012-800470 Revi

Price Quote 1D:

TRANSPARENT LAN SERVICE (TLS)

1. Service and Bates. Customer agrees to purchase tha following Minimum Commitment of Service from Verizon
al the rates set forth below for the Service Feriod identilied below. Any other work, services or facllifies reguired
will be provided subject fo prevailing taviff rates and charges, or if no tariff is applicable, ai Verizon’s then-curemt
retail rate. Customer shall provide to Verizon at each Customer focation suitable and secure space, with sultable
environmental conditions and uninterruptible power supply, building entrance facilities and conduit, for placement
of the facilities and equipment fo be used by Verizon 10 provide such Service.

Manthly Total Monthly Rate O*

Rate Element Quantity | Unit Rate MONTHLY Rate UNIT NRC

£MS 10 MB Standard

Access Lines 0 $765.00 $0.00 | NA ;
EMS 100 MB Standard :
Access Lines 33 $1,440.00 $47,520.00 | NA |
EMS 1000 MB Standard .
Access Lines 3 $2,240.00 $6,720.00 | NA ;

Tota! Initial NRC equats Minimum Quantity times NRC. Applicable tanitf non-recurring charges apply to any move or |
relocation of an existing Service or change to initial Customer configuration. :

Notes

1.interoftice Mileage {({OF) applies when the Customer's serving wire center Is different from the installed TLS switching
office and equals the aline mila distance between Customer's serving wire center and the TLS switching office.
For UNi Port and Access al bandwidths of 10Mbps, 100Mpbs and 1000Mbps, the first 20 10F Miles are included in
the Monthly Unit Rate identified above. IOF Mileage charges will apply to any 1OF Mileage which exceeds 20 miles.
For UNi Port and Access at a bandwidth of 10Gbps, Customer shall be subject 1o all IOF Mileage charges, including
the first twenty 20 miles,

2.Additional charges rnay be required If suitable facilifies are riot available to provide Service at any locations, including
but not limited to switch/port, IOF fiber and loop fibar availability on the day an order is placed.

3.Customer will give nolice to the Verizon Account Team for any taxes and surcharges that appear on ivaices for the
above services that the Cuslomer believes they are exempt from paying, the Verizon Account Team will review and
wark with the Customer to address any discrepancies and apply any credit o Customer

4. Any mileage quantifies identified above shall be deemed initial estimates only and biliing for mileage charges will be
based on actual mileage,

2. Special Construction. 1f in providing the Service, special consiruction of Verizon network facilities is required
{“Special Gonstruction™) then Customer must provide at s cost any conduit, pathways, and bullding entrance facifitles
required on private property, and suitable and secure space, power, and access for any equipment or facllities that
verizon may place at Customer's premises. The Special Construction work will be performed within Verizon's
standard working Intervals, during normnal working hours.
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3. Service Period, Cusiomer shall purchase the Service for a period of twelve (12)consecutive months followmg the In-
Service Date (as defined below) of the first Service Item made available lo Customer. The In-Service Date is the date
tollowing the execution of this Agreement and the rsceipt of all necessary regulatory and other governmental
approvals that may be required prior 1o the provision of such Service under the terms hersol, when Verzon informs
the Customer that the Service ltem has been installed and is available for Customer's use. For Services aready
installed and cutover, the In-Service date wilt be the date following execution of this Agreement and the receipt of @H
necessary regulatory and other govemmental approvals as are required, Bllling for each Service Hem will cormmence
on the In-Setvice Date of the respective Service ftem.  The Service Perlod for all Service ftems installed under this
Exhibit will be coterminous, with the exception of Ethemet Virtual Circuits which will be provided on & month-to- month
basis. Customner may order additional Service beyond the Minimum Quantity shown above at the rates set forth
above duting the first tweive (12)months of the Service Perlod via an amendment to this Agreement subject to a
$1800 non recurring charge. By providing Verizon with at least 30 days written notice prior to the expiration of the
Service Period, Customar, at its option, may extend the Service Perlod for up to a maximum of two {2) additional 12 -
month periods unless such continuation is not permitted under applicable law or regulation. Termination charges will
apply to all Service disconnected prior to the end of the Service Period or any exlension thereof.

4. Minimum Commitment and Shertfall. Customer acknowledges that the rates herein are gontingent upon Customer
purchasing at least the quantity of Service sel forth above (the “Minimum Commitment™). Verizon wili review
Customer's account following each annual anniversary of the commencement of the Service Petiod and if the gquantity
of Service installed s less than the Minimum Commitment, Customer shall pay to Verizon an amount equal to the
difference between the amount actually billed and paid for such Service and the amounts that would have been billed
hersunder for that Service had Customer satistied the applicable Minimum Commitment for such Setvice (*Annual
Review"). Hereinafter, such amounts due Verizon shall be referred to as the “Shortfalf Amounts®. Verizon will issue
an invoice fo Customer for any Shortfall Amounts due hereunder. Famp-Up Period months will be excluded from thaj
calkeulation of Shortfali Amounts. Shortfall Amounts will nol be assessed oh units of TLS where Termination Charges
have beern imposed,

6. Termination Charges. If Customer cancels this Agreement in whole or in part or terminates any Selvice for its own!
convenience prior o the expiration ot the Service Period, Customer shall pay to Verzon a termination charge equaf tor
twenty-five (25) percent of the applicable monthly rate for the terminated Service multiplied by the number of months
remaining in the unexpired portion of the Service Period. Taermination charges wiit not apply if an exception contained!
in Verizon's applicable tarilf applies. Any such termination hiability charge shali be due and payable in one lump sum.
within 30 days of billing.

6. Additional Provisions !
6.1 Conditions, The parties acknowledge that the rates and other terms of this Agreement are premised on .

Customer’s commitments, unique network design requirements, and Customer's service mix, usage paiterns and
concentration, and other characteristics.

6.2 Service Continuation

{i) ¥, at the time of expiration of the Service Period, a new agreement or tarlffed service arrangement with
Verizon jor the Services is not effective as defined above and Cusiomer has not requesied, in writing,
disconnection of the Services, then the Setvices will be reverted o applicable tariit or other Commission-
authorized rate(s} for the minimum service commitment period avallable. The applicable tanlf or other
Commission-authorizad setvice arrangement will govern the setvice arrangermant praspectively, including rates,
terms and conditions, which may include charges for termination prior to the end of the minimum tatiff service
commitment period. if there is no applicable tariff or other Commission-authotized service arrangement, then the
Service will be subject to disconnection upon the expiration of the Service Perlod of this Agreement. [f, upon
expiration of the Service Period, there is a delay in reverting rates to the applicable tariff or other Commisslon-
authorized rate(s), or in disconnecting the Services if no tariff or Commission-authorized service arrangement is
available, the Service Perlod shall be deemed temporarily extended on a month-to-month basis until such
reversion of rates or disconnection of Services is completed. In no event, however, will such temporary
extension of the Service Period continue more than 12 months after the expiration of the initial Service Period.

(i) ¥ Customer provides written notice 10 Verizon thal if desires 1o negotiate & new contract or iariffed service
arrangement 1o continue of replace the Services provided for herein, the Service Period shall autormatically be
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exiended for a period not {o exceed 60 days from the end of the initial Service Period to allow the parlies:to
finalize a new agreement or to transition to a tariffed service arrangemsnt. Such written notice must be provided
by Customer at least 30 days prior to the end of the Service Periad, For purpases of this paragraph anly, weitten
notice may be by facsimile or electronic mail. !

Detariffing. In the event any of the Services are hereafter detariffed, then the terms of the tariffs in effect
immediately prior 1o such detariffing shall be deamed to be incorporated by reference and shail continue to apply
to the provision of the Service to the same extent as such tariffs applied hereunder prior to such detariffing.

Eacilities. The Service is available only from offices which have the necessary facilities to provide TLS on the
standard 7LS platform.  Additlonal charges may be required if suitable facilities are not available to provide
Services at any locations, or if any additional work, services, or quantities of Services are provided. In the event
instaflation of additional network facilities is required to provide Services, Verizon will inform Customer of such
applicable charges, and Verizon will instali such facllities only upon mutual agreement of the parties to such
additional charges as reflected in an amendment 1o this Agreement. If Customer does not agree to pay such
additional charges, then neither the additional faciities nor the Services that required such additional faciities will
he instalfed: termination charges for such fagilities and affected Services will not be applied.

Customer Purchase Orders. The terms and conditions contained on & Customer purchase order document
{whether signed by one or both parties) shall not modify the terms and conditions of this Agreement. ‘

Maximum Allowable Range for Service. The maximum aliowable range for the Service is determined by the dé
loss rate. The actual distance between the TLS equipped serving central office and Customet’s location may
vary due {o the facilty used in each serving arrangement. The maximum dB loss cannot exceed 2B @
1310nm for 10Mbps, 26dB @ 1310nm for 100Mbps, 2.5dB @ 1330nm for 1000Mbps or 22dB @ 1850nm for
1000Mbps. Service Is available only where database loss is not exceeded. :

If seeking E-Rate funding under the Federal Universal Service Fund from the Universal Service Administrativé
Company (“USAC") with respect to the Services and/or equipment provided pursuant to this Agreement, than: |
a. Customer shall be solely responsible for applying for and securing any E-Rate funding, and fof
ensuring tha accuracy and infegrity of all data and information submitted in connection with such
application; and
b. Verizon shall have o liabiiity arlsing from any assistance it provides Customer in connection with such'
application and Customer shafi hold Verizon harmless with respect to any such assistance or information
provided to Customer.
it Customer falis to qualify for or secure £-Rate funding or otherwise becomes ineligible for such funding, or if
such funding Is withdrawn or canceled, or if payment of any Verizon charges is denied by USAC, Custorner shalf
nevertheless be obiigated to pay 100% of the charges associated with the Services andfor equipment provided
pursuant to this Agreement that are not paid to Verizon from E-Rate funding, .

Verizon, at its discretion, may increase the rates for the Service if this Agreement is not signed and dated by'.
Customer on ar betore March 20th, 2012,

7. Locations. The Services shalf be provided to Customer under the terms hereof at the following Customer focations,
provided such locations are {ocated within Verlzon's incumbent local exchange setvice area. Additional quantities of
Services and Service to other Customer locations may be added to this Agreement only via an amendment to this Exhibit,

Location Name Address (Numberand §t) ] - Qity i'."ﬁisiéfg‘i.?m:‘ldb?‘s@
Div Of Libraries 121 Duke of York Street Dovar De 1000

Div Of Lib Sliver Lake Center 801 Sliver L.ake Bivd Dover De 1000 |
Sussex Co Dept of Libraries 22215 DuPont Blvd Georgetown De 1000
Bear Library 101 Governor's Place Bear De 100
South Coastal Library 43 Kent Avenue Bethany Beach De 100
Bridgeville Public Library 600 South Cannon Strest Bridgeville De 100
Claymont Public Library 3303 Green Strest Claymont De 100
Dalaware City Library 250 Fifth Street Delaware City De 100
Delmar Puhlic Library 101 N, Bi-State Bivd. Delmar De 100
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Dover Public Library 45 S, State Street Dover De 100 ]
Kent Public Library 497 South Red Haven Road Dover De 100
Eismere Public Library 30 Spruce Ave Elsmere De 100 |
Frankford Public Library 8 Main Street Frankford De 100
Georgetown Public Library 123 West Pine Street Gecrgetown De 100
Greenwood Public Library 100 Mill Street {Greenwood De 100
Harrington Public Library 110 E Center Street Harrington De 100
Hockeassin Public Library 1023 Valiey Road Hackessin De 100
Laurel Public Library 101 E 4th Street Laurel De 100
Lewes Public Library 111 Adams Street Lewes De 100
Appoguinimink Library 118 Silver Lake Rd iiddietown De 100
Miiford District Free Library 13 BE Front Strest Milford De 100
Millshore Public Library 217 W State St Millsboro Deg 100
Milton Public Library 121 Union Strest Milton De 100
Gartield Park Public Library 26 Karlyn Drive New Caslle De 100
New Castle Public Library 424 Delaware Street New Castle De 100
Newark Fres Library 750 Library Avenue Newark Do 100
Corbit Calloway Mem. Library 115 High Street Odessa Ce 100
Rehoboth Beach Pub Uibrary 226 Rehoboth Avenue Rehoboth Beach De 100
Seafard District Library 600 N Market Street Seaford De 100
Selbyvitte Public Library 11 Main & McCabe Streets Selbyville De 100
Srayma Public Library 107 South Main Street Smyrma De 100
Wilmingtan Institute Library 10 East 10th Street Wilmiongton De 100
Brandywine Hundred 1300 Foulk Rd Witmiongton De 10D
Woodlawn Branch Libraty 2020 West 9th Street Wilmiongten De 100
Witmington North Branch 3400 North Market Street Wilmiongton De 100
Kirkwood Highway Library 6000 Kirkwood Highway Wilmiongton De 100
© 2003, 2006 Verizon. All Rights Reserved Page 9of 18 Varizan Canfidential
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Addendum to Exhibit A
Verlzon company name: Verizon Delaware Inc. {relerred 1o In this Addendum as “Vorizon”) .
State: Deiaware
Customer name: State of Delaware Division of Libraries
ICB Case No.:

y
i

Customer Premises Equipment for Use with Transparent LAN Service

This Addandum ts attached to and made a part of Exhibit A {the “TLS Exhibit”), pursuant to which Transparent
LAN Service (“TLS Service"} will be provided to Customer.

1. Equipment and Quantity Commitments. Customer agrees to pay the rates and charges set forth below for the
quantities of equipment and associated services (collectively referred to herein as the "TLS Equipment”) listed below for
the Service Period set farth below. Such TLS Equipment shall be used in conjunction with the TLS Service provided
under the TLS Exhibit. Accordingly, the terms and conditions of the TLS Exhibit and the Agreement to which it is
attached, shall apply to the provision of the TLS Eguipment hereunder, except as otherwise expressly provided below.
Any other work, services or facilifies required will be provided subject to prevailing tariff rates and charges, or if no farift is
applicable, under separate agreement or a signad amendment to this Addendur.
a. Description. Verizon will provide the following TL.S Equipment:

Chiantity TLS Eqguipment Maonth) arge Non-Recurri harge
_per Unit Pey Unit
33 3650 Cisco Switch for the 100 Mb/s TLS Circuit $136.00 N/A
L3 3650 Cisco Switch for the 1000Mb/fs TLS Circuit $166.23 N/A

b. Ingtaliation and Maintenance. The above includes instailation of the TLS Equipment duting normal business hourei,
at the Customer Locations referred to below. Verizon will perform such maintenance as is nacessitated by normal use of
the equipment in accordance with all applicable manulacturer specifications, and shall not include performance of: (I} any
moves, additions, or changes; (i) maintenance necessitated by accident, casualty (including fire, fiood, lightning, power;
disturbances, and other force majeure events), neglect, misuse, intentional acts of Customer or third paries, or by
excessive moistura or other unsuitable temperature or environmental conditions; (fii) recovery of losl data; (iv) upgrades,
enhancements, or new releases of software or firmware. Additional charges may be required for performance of any such
excluded items. Verizon will replace items of TLS Equipment it determines needs to be repiaced with equipment of tike;
kind and functionality from a manufacturer of Verizon's choice at the time of replacement (“Exchange Unit"). Before
replacing any items of TLS Equipment, Verizon will attempt to contact Customer to schedule it. :

¢. Customer Locations. The TLS Equipment shown above shall be provided to Customer under the terms hereof at’
the locations set forth in the TLS Exhibit where TLS Service will be provided thereunder (“Customer Locations™),
Customer acknowledges that the TLS Equipment may be a shared resource with other Verizon customers. Customer may
add additonal TLS Equipment at mutually agresd upon rates via an amendment to this Exhibit, Gustomer shali provide o+
Varizon duting the Service Period at sach Customer location suitable and secure space, with suitable environmental ;
conditions and uninterruptible power supply, building entrance facilities and condul, for location of, and access to, the
TLS Equipment and assocciated facilities to be used by Verizon to provide such TLS Equipment. - ;

d. Return of Fquipment. Customer shall return all terminated items of TLS Equipment to Verizon in good condition
and repair, reasonable and proper depreciation excepted (or otherwise disposé of the TLS Equipment as Verizon and/or
its agent Verizon Credit, Inc. directs), at Customer's expense, within five business days after the expiration or termination
of the Sarvice Period, or early termination of the TLS Equipment, whichever is earlier. Verizon Credlt, Inc., acting as agent
for Verizon, will contact Customer with shipping address and return instructions. Custormer will immediately notify Verizon
in writing of any loss or damage, or any incident or condition which may give rise to any loss or damage, including details
thereof, including without limitation the tims, place and nature of the Incident and damage, the namss and addresses of
parties involved, including persons injured, withesses and owners of property (tangible or intangible) damaged, and such
other information as may be known. For each ilem of such TLS Equipment not returned, for any reason, within the five
day period, Customer wili permit Verizon to enter the applicable Customer jocation to remove such eguipment.

2. Term or Service Perlod. Customer shall pay for such TLS Equiprent for a minimum period commencing upon the
In-Service Date of TLS Equipment (as defined below) for aach itemn of TL8 Equipment and continuing theresafter for the
Service Period stated in the TLS Exhibit for the associated TLS Service and will be coterminaus with such TLS Service.
The in-service dale for each item of TLS Equipment shall be the date, following exacution of this Addendum, on which
such item of TLS Equipment item has been delivered to Customer and has been installed and is available for use by
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Customer together with the associaled TLS Service al the respective Customer Location (“In-Service Dats of TILS
Equipment”). Prior to the end of the Service Period, Verizon Credit Inc., acting as agent for Verizon, wiil provide
Customer with nofice of impending expiration and instructions lor return of the TLS Equipment. Custormer shall return the
TLS Equipment at lts cost to Verizon promptly after the expiration of the Service Period and shall continue to pay
applicable monthly charges for any T1.8 Equipment not returned within 30 days affer the expiration of the Service Period,

8. Termination Charges. If Customer terminales the Agreement or this Addendum, in whole or in part, or terminates
any item of TL.S Equipment prior to the expiration of the initial Service Period, or if Verizon terminates the Agreement, the
TLS Exhibit, this Addendum, or TLS Equipment for cause, Customer shall pay to Verizon a termination charge equal to
the applicable monthly rate atfributable to the terminated item of TLS Equipment multiplied by the number of months
remaining in the unexpired porlion of the inilial Service Perind, Any such termination liability charge shali be due and
payahle In ong fump sum within 30 days of billing. In the event of such termination, Customer shall returh the itern of TLS
Equipment as directed above.

4. Additional Provisions. -

a. Cacifities. Addliional charges may be required if suitable faciiities are not available to provide TLS Equipment at
any locations, or if any additional work, services, or quantities of TLS Equipment are provided. In the event additional
work, setvices, or facilities are required, Verizen will inform Customer. of such applicable charges, and Verizon will providfs
same only upon mutual agreement of the parties to such additional charges that Is reflected in an amendment 1o this
Agreement. If Customer does not agree to pay such additional charges, then TLS Equipment Services impacled by the
requirements for additional work, services or facilities wili be subjact to termination by Verizoh without application of the
termination charges described above. .

t

b. Payment and Performance. Verizon will invoice Customer monthly. Payments will be due net 30 days from the
invoice date, unless a different date appears on the invoice. Payments received after the due date shall be subject 1o &
late payment charge calculated using the same formula as is applicabie for late paymert of the undertlying T1-.8 Sarvice!
Listed charges do not include applicable taxes, surchargas, and other amounts due under faw, which Gustomer agrees to
pay {unless exempt by applicabie law), in addition to the listed charges.  Verizon may suspend or terminate this
Addendum or its provision of TLS Equipment hereunder, in whole or in part, for cause i Customer falls to pay any inveice,
excluding disputed amounts, within 10 days of receiving notice that payment Is overdue. Verizon may suspend or
terminate this Addendum or its provision of TLS Equipment hereunder, in whole or in pan, for cause if Customer fails to|
perform or comply with any other material provision of this Addendum, and does not cure such failure within 30 days afterg
written notice thereof.

i

¢. Title, Rigk of Loss. Verizon or its suppliers will retain ownership of all right, title, and interast in alf equipment,
software, and facifities used or furnished by Verizon or its suppliers hereunder or to provide TLS Equipment or perform |
this Addendum. Any software provided will be subject to the terms of any license provided by the soltware publisher or!
the manufacturet of the equipment with which the software is provided. Customer shall, if required, execute a separate ’
software ficense agreement in a form satisfactory to the software publisher or equipment manufacturer, Cuslomer shail
use commarcially reasonable efforts to secure the equipment while on Customer's site. In the event of loss related to
tisk, such as fire, theft, windstorm, expiosion, flood and other casualties Gustomer will immediately nolify Verizon in
wtiting of any loss or damage, or any incident or condition which may give rise to any loss or damage, including details
thereof, including withaut limitation the time, place and nature of the incident and damage, the names and addresses of
parties involved, including persons Injured, witnesses and owners of property {tangible or intangible) damaged, and such
other information as may be known. TLS Equipment shall not be moved or removed by Customer without Verizon's prior
wriften consent.

d. Limited Warranty. Verlzon warrants thal aft work shalt be performed in a good and workmarnlike manner or such
work will be re-performed. Verizon makes no warranties whatsoever with respect to any equipment and/or software, it
any, that is provided under this Addendum. THE WARRANTIES SET FORTH IN THIS ADDENDUM ARE IN LIEU OF
ALL OTHER WARRANTIES FROM VERIZON. OTHERWISE VERIZON DISCLAIMS ALL WARRANTIES, EXPRESS |
OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, ANY WARRANTY OF NON-INFRINGEMENT AND ANY WARRANTIES ARISING
FROM A COURSE OF DEALING, USAGE OR TRADE PRACYICE. VERIZON SHALL NOT BE LIABLE FOR
UNAUTHORIZED ACCESS TO VERIZON'S OR CUSTOMER'S TRANSMISSION FACILITIES OR PREMISES
EQUIPMENT OB FOR UNAUTHORIZED ACCESS TO OR ALTERATION, THEFT OR DESTRUCTION OF
CUSTOMER'S DATA FILES, PROGRAMS, PROCEDURES OR INFORMATION THROUGH ACCIDENT,
FRAUDULENT MEANS OR DEVICES, OR ANY OTHER METHOD. VERIZON MAKES NO WARRANTY FOR USE OF
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THE SYSTEM AS A COMPONENT IN LIFE SUPPORT SYSTEMS OR DEVICES, PUBLIC SAFETY SYSTENS, OR
WITH RESPECT TO THE PERFORMANCE OF ANY SOFTWARE QR FIRMWARE.

e. Limitation of Liabifity. IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR SPEG!AL
INDIRECT, INCIDENTAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES, WHETHER ARISING IN CONTRACT
TORT {INCLUDING A PARTY'S NEGL!GENCE) OR OTHERWISE INCLUDING WITHOUT LIMITATION DAMAGES
ARISING FROM DELAY, LOSS OF GOODWILL, LOSS OF OR DAMAGE TO DATA, LOST PROFITS (ACTUAL OR
ANTICIPATED), UNAVAILABILITY OF ALL OR PART OF THE SYSTEM, OR OTHER COMMERGIAL OR ECONOMIC
LOSS, EVEN iF 8UCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

EXCEPT WITH RESPECT TO THE INDEMNIFICATION OBLIGATIONS SET OUT HEREIN, VERIZON'S ENTIRE
LIABILITY FOR ANY OTHER DAMAGE WHICH MAY ARISE HEREUNDER, FOR ANY CAUSE WHATSOEVER, AND
REGARDLESS OF THE FORM OF ACTION, WHETHER N CONTARACT QR IN TORT, INCLUDING VERIZON'S
NEGLIGENCE, OR OTHERWISE, SHALL BE LIMITED TO DIRECT DAMAGES NOT TO £XCEED THE VALUE OF THE
TWELVE (12) MONTH TERM OF THIS AGREEMENT FOR THE SPECIFIC EQUIPMENT, SOFTWARE OR SERVICES
GIVING RISE TO THE CLAIM. VERIZON SHALL BEAR NO LIABILITY FOR USE OF EQUIPMENT, SOFTWARE OR
SERVICES PROVIDED UNDER THIS AGREEMENT IN CONNECTION WITH LIFE SUPPORT SYSTEMS OR DEVICES
OR PUBLIC SAFETY SYSTEMS. EXCEPT AS EXPRESSLY STATED OTHERWISE HEREIN, VERIZON SHALL HAVE
NO LIABILITY OR BESPONSIBILITY FOR INTEROPERABILITY OR COMPATIBILITY OF THE BYSTEM WITH THIRD-
PARTY PRODUCTS OR SYSTEMS THAT CUSTOMER MAY UTILIZE IN CONJUNCTION WITH THE SYSTEM OR TO
WHICH CUSTOMER MAY CONNECT THE SYSTEM.

§. Indemnification and Defense,

a. Dxcept as provided below, Verizon will defend Customer against any claim, suit, action or procgeding alleging thai
TLS Equipment infringes a valid U.5. patent or copyright (*Claim™), and Verizon wiil Jndemnify and hold harmless
Customer against any and all finally awarded costs and expehses, including attorneys' fees, in connection with any such
Claim, *

b. ff the use of any TLS Equipment is enjoined or subject to a Claim as described above, Verizon may, at its optiOn
and expanse, either pracure for Customer the right to continue to use the equipment, replace the equipment, or relevant
component, with substantially equivalent, non-infringing equlpment, or refevant compeonent, or modify the equipment, or,
relevant component, so that it becomes non-infringing. in the event that none of the foregoing options is cammermaﬂyl
reasanable to Verizen, Verizon will remove the infringing TLS Equipment.

¢. Verizon shall have no obligation for (i) any costs, iees or expenses incurred by Customer without Verizon's prior
written consent; or (i) any indirect, special, consequential or incidental damages arising out of any Claim. .

d. Without prejudice to Customer 's rights to assert third-party responsibllity therefore, and without prejudice to
Verizon's rights and remedies under applicable laws, rules, regulations or orders, including but not limited 1o, #ts rights to
impleader, as between Verizon and Customer, Verizon shall not be responsible under this Addendum for damages, costs
and attorneys fees, and any obligation ont the part of Verizon to defend and indemnify shall not apply to, any Claim or
portion theraof that arises from (i) any negligent or willful act or omission by or aftributable to Customer; (if) use or
operation of the TLS Equipment in combination with equipment or services provided by Customer or any thivd party; {ii
any addition to or modification of the TLS Equipment by Customer, any third party or Verizon at Customer's request; {iv)
use of other than the than current unaltered release of any software used In the TLS Equipment; (v} any equipment,
system, product, process, methad or service of Customer which otherwise infringed the U.S. patent or copyright asserted
against Customer prior to the supply of the TLS Equipment to Customer under the Addendum; or {vi) the contert of
communications transmitied by or on behalf of Customer in the use of the TLS Equipment or services provided by
Verizon, inciuding but not limited to libel, slander, and invasion of privacy.

e. The foregoing states the entire obligation of Verizan to Customer and is Customer's sole and exclusive remsdy
with respect to any Claim of infringement of any inteliectual property right of any kind, and Verizon disclaims att other
warranties and obligations with respect ta any such Claims.

f. The defense and indemnification obligations set forth in this Section are contingent upon (1} the indernnitee
providing the indemnitor prompt, written, and reasonable notice of the claims, demands, and/or causes of action subject to
indemnification, (2) #he indemnites granting the indemnitor the right to control the defense of the same, and (3) the
indemnltee’s full cooperation with the indemnitor in defense of the claim, including providing information and assistance in
defending the claim. Nothing herein, however, shall restrict the indemnitee from participating, on a non-interfering basis, in
the defanse of the claim, demand, and/or cause of action &t its own cost and expense with counsel of its own choosing.
No seftiement may be entered into by the indemnitor on behalf of the indemnites that includes obligations to be performed
by the indemnitee (other than payment of money that will be fully paid by the indemnitor under Sections 5(a) - 5(f) abave}
without indemnitee's prior wiitten approval.
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E-Rate Funding Related Terms and Conditions
Service Attachment '

1. General ‘

1.1 The terms and conditions of this service atlachment apply with respect 1o any Services (whith term includes
equipment) for which Customer seeks E-Rate funding (“E-Rate Services”) under the federal Universal Service
Fund from the Schools and Libraries Division of the Universal Service Administrative Gompany or USAC (“E-
Rate Program™.

1.2 Delayed Implementation. Verizon will delay the start of any work or activities related to instaliation or provision
of e E-rate Services upan Customer request, untit such time ag Customer notifies Verizon in writing of USAC's
approval of E-rate funding, or Customer notifies Verizon to proceed to provide such E-rate Services (regardless
of whether E-rate tunding is or has been approved), in which case Gustomer shall be responsible for payment
as set out in Section H1.C below. However, if within twelve (12) months after this Agreement is signed by either
party, Customer has neither notified Verizon that it has received such USAC approval of E-aie funding for E-
rate Services nor notified Verizon to proceed to provide such E-rate Services, then Verizon reserves the right to
terminate this Agreement with respect to such E-rate Services upon written notice to Gustomer,

1.3 Term and Survival Nolwithsianding any other provisions 16 the contrary set forth in the Verlzon Service
Agresment (the “Agreement") te which this is attached, the Initial Term and Effective Dale for E-Rate Services
will be as follows: Providing Customer has signed and delivered this Agreemant to Verizon no tater than May 1,
2012, the “Inltial Term" for the E-Rate Services will be scheduled to begin on July 1, 2012, or as soon thersakter
as such services are installed if not previously installed, and the pricing in this Agieement will be eﬁectivé
for such E-Rate Services on that date ("Effective Date"). If Verizon has not recaived the signed Agreement
from Customer by May 1, 2012, the initial Tenm fot the £-Rate Setvices will be scheduled to commence on the
1st day of the 2nd billing cycle following Verizon's receipt of the signed Agreement from Gustomer, or as soon'_
as such services are instafled 1 not previously installed, but in no event earlier than July 1, 2012. The Initial
Term shall end upon completion of the humber of months specified as the Initial Tetm in the Agreement:
following the commencement of the Initial Term. Unless otherwise agreed, the Initial Term for new or!
additional E-Rate Services installed after the Initlal Terrn begins will be co-terminus with the tnitial Term:
applicable to the other E-Rate Services. At the end of the Initial Term, the Agreement for these Services mayi
be subject to extension ar cartinuation to the extent so provided in the provisions of the Agreement applicable
to these Sewvices. In the event the Services are provided to, and used by, Customer afler the signature of this
Agreament but prior to July 1, 2012, then Customer shall pay the rates set forth in this Agreement uniess a
prior written agreement is in effect and applicable to such pre-July 1 time period. :

1.4 Customer and Verizon each represent and warrant that it has complied and will comply with ail laws, rules and
regulations applicable to the E-Rate Program.

2.  E-Rate Funding Method. Please desighate the intended funding method by checking the appropriate box below:
X Billed Entity Applicant Reimbursement Form (“BEAR” ) - FCC Form 472
i3 Service Provider Invoice Form_("SPIF) -~ FCC Form 474

3. Customer Responsibilities.

3.1 Customer Is solely responsible for applying for and securing any E-Rate funding, and for ensuring the accuracy
and integrity of ali data and information submitted in connection with such application. Vetizon has no liability
arising from any assistance it provides Customer in connection with such application and Customer shall hold
Verizon harmless with respect to any such assistance or information provided to Cuslomer.

3.2 Verizon makes no representation or warranly whatsoever with respect 1o the eligibllit_y of any particutar Ser\.:ica:es
for E-Rate funding, as such determination rests solely with the Schools and Libraries Division of U$AC inits |
capacity as administrator of the E-Rate Program. Any reference in the Agreement 10 E-Rate eligibiiity or
ineligibllity is not determinative, but is for ease of reference only, v { .

N . 1 erizon Caonfidentlat \
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3.3 if Customer fails to qualify for or secure E-Rate funding or otherwise becomes ineligible for such funding in
whale or in part, or if such funding is withdrawn or canceled in whole or in pad, or if payment of any Verizon
charges is denied by USAC in whole or in part, Customer is nevettheless obligated fo pay one-hundred percent
{100%) of the charges associated with the Services provided under this Agreement thal are nol paid to Verizon
from E-Rate funding, including it applicable reimbursing to Verizon any funds which Verizon is obliged to retum
to USAC on account of Customer in connection with the Agreement.

3.4 Upon request, Customer wilf provide Verizon with coples of any E-rate-related materials (including *an
attachments) reasonably requested by Verizon, including without limitation: (i} Form 471 and ltem 21
Attachments, (i) Form 500, (i} Service Substitution Reguest, and (v} approved SLO FCC 486 Service

Certification Form.

4. Payment.

o

4.1 Standard Involcing. Except as provided balow, Verizon will involee Customer in full for ali Services, inciudmg
those for which Customer's E-rate funding request has been approved. Customer will pay all invoices as
provided in the Agreement. With respect to Servicss for which E-Rate funding has been approved, Customeér
will file FCC Form 472 (Billad Entity Applicant Reimbursement Form or BEAR) and certify that it has paid for
those Services in full. {Note that Verizon must receive an approved SLD Funding Commitment Decision Letter
and approved SLD FCC Form 485 Service Certification Form before Verizon will sign Customer's FCC Form
472 (BEAR).) Within twenty (20) business days after receipt of payment from USAC, Verizon will remit the
appraved discounted portion lo Customer.

4.2 Allgrnative Invoicing. 1
4.2.1 For some services (which Verizon will identify for Customer on request), Customer may request that

Verizon invoice Customer only for the so-called non-discounted charges {i.e., the charges that are no‘(
to be paid or reimbursed via E-Hate funding). !

4.2.2 Any such request will apply to all E-Rate Services that are eligible for such invaicing until Customer
notifies Verizon thet it does not want 1o continue that invoicing treatment with respect 1o a subsequent
funding year. Once made, this invoicing election may not be changed for the current year,

L
42.3 To qualify for such involeing, Custormer must send notice to Verizon under this Agresment, together
with an approved SLD Funding Commitment Degision Letter and approved SLD FCC Form 486 Service

Certification Formn,

4.24 CGustomer understands that Verizon will file FCC Form 474 (Service Provider Involte Form oy SPIF) to
obtain payment from USAC of the so-called discounted charges, and upon request, Custorner will
provide any appropriate documentation or information to Verizon or USAC in support of Verizon's '

requesti(s) for payment.

4.3 I, tollowing the end of the funding year, Verizon determines that it has received payment for & Service from both
USAC and Customer, Verizon will correct any such duphcation aither through credits or refunds to Customer or

USAC, as it datermines 1o be appropriate.
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Exchibit 8

I
TLS SLA |
L

{

6. Service Level Agreements.

6.1

6.2

6.3

6.4

6.5

6.6

The following Service Level Agreements (“SLAs"} apply to TLS provided over a UNI Port with Access L;‘ne

Connection and are contingent upon Customer subseribing to and maintaining such Connection for a Service

Period of at least 1 year. Fort Only Connections and are not eligible for SLAs. All SLA measurements and

eligibility for credits are subject to verification by Vetizon's monitoring systems and in accordance with Verizon's

procedures.

TR@e T_?ppiicabfe SLAs are as follows: Operational SLAs: (i) Network Availability; (i} Mean Time To Repair

(l‘ HH)’

In order to obtain a SRC, Customer must make a written request as directed by Verizon for such SRC within 30

calendar days of the end of the monitoring perfod for the applicable SLA. The request must Include a list of aII

impacted circuit/connection identification numbers and the type of SRC requested for each cireuit/connaction.

The monltoring period for ait SLAs is based on a calendar month. i

For any calendar month, the SRCs may not exceed the total monthly recurting charges bilted to Gustomer for

an Affected Service for that month. For any calendar year, the total SRCs may not exceed 10% of the total

annual revenue of the prior calendar year billed to the Customer far all UNI Port with Access Lins Cahnections
and EVCs provided under this Agreement, or $200,000 per Customer, whichever ig less. If the TLS has not
treen provided for a full calendar year, the SACs may not exceed $20,000 per Customer for TLS.

No SRCs will be issued if the missed SLA is to the extent caused by the following:

6.5.1 The negligence of the Customer or a third party;

6.5.2 Fallure of power, CPE ar other equipment, systems, facilities ot services not provided by Verizon;

8.5.3 Gustomer has chosen not to release the TLS for testing and/or repair, of Verizon or its representative is
otherwise not afforded access to the premises where the TLS is terminated;

6.5.4 Customer has released the TLS to Verizon or its representative for maintenance, TLS rearrangement, o
the implomentation of a Customer service order jor a change in the TLS duwing the time that was
negotialed with the Customer prior to the release of that TLS;

6.5.5 Customer fafls to authorize replacement of any element of new construction following the receipt 01
writlen notification by Verizon of the nead for such replacement. The period for which no credit allowance
is made begins on the seventh day after Customer receives Verizon's written notification of the need for
such replacement and ends on the day afier receipt by Verizan of the Customer's written autherization for,
such replacement; ) :

6.5.6 Force majeurs events; !

6.5.7 Subsequent reperts made by the Customer while the initial trouble report Is pending or service troublesl.
repaired by Verizon prior o its receipt of a trouble report;

6.5.8 Service troubles closed due to Customer action; or

6.5.9 Scheduled maintenance and downtimes.

6.5.10 For Affected Services thal have been in service legs than thirty calendar days.

Network Avallability SLA.

8.6.1 Measurement., The Network Avallability Is measured by the percentage of time during a calendar month
that the TLS is able to transport trames over the Verzon TLS network to Cuslomer locations,
Measurements for Network Availability are not rounded up, Network Avaiflability is calcuiated based upon
the total number of minutes in & calendar manth that a Customer was actually in setvice divided by the
total number of minutes in that calendar month for all Affected Servicas. The Network Avallability SLA is
99.90% for a calendar month and any SRCs are calculated on a per TLS UNI Port Connection basis.

6.6.2 SRC. !f Verizon fails to meet this SLA, Custorner wiil be efigible for a SRC of 10% of the MRC for the

Affected Service.

6.7 MTTR SLA,

© 2003, 2006 Verlzon. Al Rights Reserved

6.7.1 The MTTA SLA is the average Time {0 Repair (“TTR") for documented TLS UN{ Port with Access Line
Connection Interruptions (where the TLS is not able to transport data over the Verizon TLS network). A
Service Interruption shall mean that data cannot be transported over TLS solely because of a failure in
Vetizon grovided TLS and for purposes of this Seation 8, doss not comimence until such Service
Interruption Is reported to Verizon in accordance with procedures established by Verizon for the opening
of trouble tickets. The TTR is measured from the date and time a trouble ticket is opened by Verizon and
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the date and time when such ticket is' closed by Verizon. In measuring the TTR, any stop clock time or
adjusted duration time basis assoclated with the trouble shall be sublracted from such measurerment. For
purposes of this measurement, stop clock time refers to a) time pariods when Customer testing is
oceurring, b} time periods when Verizon 1s awalting Customer authorization to commence work onithe
TLS; c) periods when the Customer is working on its equipment and has not released the facility to
Verizon for maintenance, testing, or repair; d) periods when Verizon is denied access {0 Customer
premises or facilities as necessary to diagnose, repair or test; e} periods following a repair of the TLS
whaen the troubie ticket is held open by Customer to ensure the trouble is resolved; f) periods when pre-
defined maintenance windows have been astablished between the Customer and Verizon, and g) any
time period during which any of the occurrencas listad in Section 6.5 above existad. The MTTR SILA shall
not apply to cases where no trouble is found, informational tickets, subsequent trouble tickets made by
Customer while the inltial trouble report Is pending or rouble repaired by Verizon prior {o its receipt of a
frouble ticket, !

6.7.2 The MTTR SLA shall be measured on a calendar month basis and shall be calculated by totaling the TTR
for alt measured Service Interruptions and dividing that sum by the total number of trouble tickets opened
for such Service {nterruptions for that Customer during that month,

6.7.3 If MTTR is greater than 4 hours over such calendar month, then Customer will be sligible for an SRC of
50% of the MR{ per UN! Port with Access Line thal was interrupted for more than 4 hours,
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